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Abstract 
The aim of this paper is to present an overview of key recent developments in 
Swaziland related to corporate governance policy framework, enforcement and compliance 
practices contained in the new Companies Act of 2009 and examine the new Act’s 
compliance with OECD principles of corporate governance. The study revealed that the new 
Companies Act of 2009 provides some basic guidelines on corporate governance which will 
assist both public sector and private sector in improving the performance of all sectors in the 
country. Findings also show that, in the law, there are no specific provisions that protect 
minority shareholder rights and no specific requirement for disclosure of interest by the 
directors. However, the results indicate that more than sixty percent of OECD principles of 
corporate governance were applied by the Companies Act of 2009 which is a good sign for 
Swaziland as a developing country. 
Keywords: Corporate governance, Companies Act of 2009, Swaziland. 
1. Introduction 
 
Corporate governance is not a new term but recent economic meltdown around the 
world implies that “proper corporate governance is fundamental to the efficient operation of 
capital markets” (Spanos, 2005: 15) and corporations should reform their corporate 
governance (Mayer, 2003). In light of these concerns, Dahawy (2007: 3) said that “there is a 
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need for understanding the interaction of corporate governance in the developing” countries 
and Swaziland, as a developing country, is no exception with this phenomenon.  
Several African states have implemented the corporate governance framework. 
Some of the African states are facilitating the development of a corporate governance code
;Tseng, Louie and Rochelle, 2009). This can be seen through the development of New 
Partnership for African Development (NEPAD) [see, for example, African Peer Review 
Mechanism (APRM), 2010].  African Development Bank (ADB) (2007: 4) indicates that 
“many of the countries in Southern African region have made efforts to reform and improve 
the policy, legal, and regulatory frameworks”. In line with this, as Swaziland is one of the 
Southern African countries, Swaziland’s corporate law and other regulatory frameworks 
have also been reformed recently and the old Companies Act of 1912 has been replaced with 
the new Companies Act of 2009 (see, for example, the Companies Act of 2009.) Therefore, 
an assessment and analysis of the of key developments related to corporate governance 
contained in the new Companies Act of 2009 will help in getting an insight of their 
operations and will be to betterment of the Swazi economy. “Corporate governance has 
dominated policy agenda in developed economies for more than a decade and it is gradually 
warming its way to the top of the policy agenda on the African continent” (Abor and Adjasi, 
2007:111). However, a very few studies document the corporate governance in the context of 
Swaziland. In this context, this study will fill the research gap as the research on corporate 
governance in Southern Africa, especially in Swaziland, is underdeveloped. 
This study provides an overview of corporate governance framework with a view to 
achieve two objectives. First, this paper is to provide an overview of key recent 
developments in Swaziland related corporate governance policy framework, enforcement 
and compliance practices contained in the new Companies Act of 2009. Secondly, this paper 
is to examine whether the Companies Act of 2009 applies the OECD principles of corporate 
governance.  
 
2. Literature review 
 
2.1. Corporate governance  
 
Regarding corporate governance, King Report II (2002:15) stated that:  
 
…. the 19th Century saw the foundations laid for modern corporations; this was the 
century of the entrepreneur. The 20th Century became the century of management…. 
The 21st Century promises to be a century of governance, as the focus swings to the 
legitimacy and  the effectiveness of the wielding of power over corporate entities 
worldwide. 
 
Hence, Bhasa (2004: 15) said that “one of the biggest challenges to global corporate 
governance is convergence of corporate best practices as well as convergence of global 
corporate legal systems”. However, “companies are governed within the framework of the 
laws and regulations of the country in which they operate” (King Report II 2002: 15) and 
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“governance practices are not uniform across nations” (Bhasa, 2004: 5). The World Bank has 
pointed out that there can be no single generally applicable corporate governance model 
(King Report II, 2002: 15) “because of the different legal structures and cultural settings 
adopted by different nations” (Bhasa, 2004: 5). Thus, international guidelines have been 
developed by the OECD, the International Corporate Governance Network, and the 
Commonwealth Association for Corporate Governance (King Report II, 2002: 15). OECD 
set up principles by which all countries (OECD and non-OECD countries) suppose to use if 
they want to develop their own code of corporate governance though these “principles are 
non-binding and do not aim at detailed prescriptions for national legislation” (OECD, 2004: 
13). Considering the OECD principles, in this paper, the researcher wishes to examine 
whether Swaziland corporate governance adhere to OECD principles of corporate 
governance.  
 
2.2. Swaziland Corporate Governance 
 
Swaziland is a very small and land-locked country located between South Africa 
and Mozambique in Sub–Saharan Africa. The King of Swaziland has power over all three 
arms of government, namely the executive, judiciary and the legislature [Masuku, 2008 in 
Coordinating Assembly of Non-Governmental Organisations (CANGO) Daily Update, 
2008:2]. At present there is no common corporate governance framework in Swaziland 
which can be applicable to all business entities. However, in Swaziland, the Swaziland Stock 
Exchange (SSX), The Swaziland Institute of Accountants (SIA), civil society organisations, 
Swaziland Central Bank, and Ministry of Finance have also taken part in this activism on 
corporate governance. For example, Swaziland Public Enterprise Unit (PEU) has produced 
guidelines on voluntary basis regarding corporate governance and code of conduct for public 
enterprises in a document referred to as “Corporate governance and code of business conduct 
and ethics for board of directors of public enterprises” (see, for example, Ministry of Finance, 
2007). The legal frameworks for governance in Swaziland for private sector and public 
sector are the company law, the Financial Management and Audit Act 1990, the Public 
Service Act 1963, and Public Enterprises (Control & Monitoring) Act 1989.  
 
2.2.1. The Companies Act of 2009 
 
The Companies Act of 1912 is almost a century old and the business environment 
has changed drastically over the years. There was clearly an urgent need for the Companies 
Act to be reviewed if companies are to make their contribution to economic development of 
the country (Shongwe, 2009). The new Companies Act of 2009 aligns itself with the 
principles of good governance. For example, the new Act included a set of provisions that 
will regulate matters that require statutory regulation, such as voting rights of shareholders, 
directors’ duty, minimum numbers of directors to be appointed, directors’ interest in contract 
with the company, directors’ interest in the company securities, and loans by the company to 
directors or people connected with them among many others (see, for example, the 
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Companies Act of 2009). The Company Act of 2009 has been published under Swaziland 
government gazette on 25th December 2009 and it becomes law in April 2010. 
 
3. Research method 
 
The researcher used only secondary sources. The data for analysis were gathered 
from the Companies Act of 2009. The Companies Act of 2009, as the principal focus of this 
study, was analysed to examine Swaziland’s corporate governance policy framework and 
compliance practices against the requirements of the OECD principles of corporate 
governance.  
The findings are based on a checklist developed by World Bank to gather pertinent 
information for preparing the corporate governance Reports on the Observance of Standards 
and Codes (ROSC). As part of the ROSC initiative, the World Bank carries out assessments 
of corporate governance for its member countries in strengthening their corporate 
governance frameworks.  One of the objectives of this programme is to “benchmark the 
country’s corporate governance framework and company practices against the OECD 
principles of corporate governance” (see, for example, World Bank Group-ROSC 
documents). The checklist consists of 64 items divided into six principles of corporate 
governance recommended by OECD (see, for example, OECD, 2004).  
 
4. Findings and discussion 
 
The following section examines the compliance with each of the OECD principles 
of corporate governance. Please see the notes related to the methodology for assessing the 
implementation of the OECD principles of corporate governance for full details. 
 
Principle I: Ensuring the Basis for an Effective Corporate Governance Framework 
 
Table IA – ID 
  FA PA MNA NA 
IA Overall corporate governance framework  ¥   
IB Legal framework enforceable /transparent  ¥   
IC Clear division of regulatory responsibilities ¥    
ID Regulatory authority, integrity, resources   ¥  
 
Principle II: The Rights of Shareholders and Key Ownership Functions 
 
Table IIA: Basic Shareholder Rights 
  FA PA MNA NA 
IIA 1 Secure methods of ownership registration ¥    
IIA 2 Convey or transfer shares  ¥   
IIA 3 Obtain relevant and material company 
information 
¥    
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IIA 4 Participate and vote in general shareholder 
meetings 
 ¥   
IIA 5 Elect and remove board members of the 
board 
¥    
IIA 6 Share in profits of the corporation ¥    
 
Table IIB: Rights to part in fundamental decisions 
  FA PA MNA NA 
IIB 1 Amendments to statutes, or articles of incorporation ¥    
IIB 2 Authorization of additional shares ¥    
IIB 3 Extraordinary transactions, including sales of major 
corporate assets 
 ¥   
 
Table IIC: Shareholders Annual General Meeting (AGM) rights 
  FA PA MNA NA 
IIC 1 Sufficient and timely information at the 
general meeting 
 ¥   
IIC 2 Opportunity to ask the board questions at 
the general 
meeting 
  ¥  
IIC 3 Effective shareholder participation in key 
governance 
decisions 
  ¥  
IIC 4 Availability to vote both in person or in 
absentia 
  ¥  
 
Table IID: Disproportionate control disclosure 
  FA PA MNA NA 
IID Disproportionate control disclosure  ¥   
 
Table IIE: Control arrangements allowed to function 
  FA PA MNA NA 
IIE 1 Transparent and fair rules governing 
acquisition of 
corporate control 
 ¥   
IIE 2 Anti-take-over devices  ¥   
 
Table IIF: Exercise of ownership rights facilitated 
  FA PA MNA NA 
IIF 1 Disclosure of corporate governance and 
voting policies by inst. investors 
  ¥  
IIF 2 Disclosure of management of material 
conflicts of 
  ¥  
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Table IIG: Shareholders allowed to consult each other 
  FA PA MNA NA 
IIG Shareholders allowed to consult each other   ¥  
 
Principle III: The Equitable Treatment of Shareholders 
 
Table IIIA: All shareholders should be treated equally 
  FA PA MNA NA 
IIIA 1 Equality, fairness and disclosure of rights within and 
between share classes 
 ¥   
IIIA 2 Minority protection from controlling shareholder 
abuse; minority redress 
  ¥  
IIIA 3 Custodian voting by instruction from beneficial 
owners 
  ¥  
IIIA 4 Obstacles to cross border voting should be eliminated    ¥ 
IIIA 5 Equitable treatment of all shareholders at GMs ¥    
 
Table IIIB – IIIC 
  FA PA MNA NA 
IIIB Prohibit insider trading  ¥   
IIIC Board/Mgrs. disclose interests ¥    
 
Principle IV: The Role of Stakeholders in Corporate Governance 
 
Table IV 
  FA PA MNA NA 
IVA Legal rights of stakeholders respected   ¥  
IVB Redress for violation of rights    ¥ 
IVC Performance-enhancing mechanisms    ¥ 
IVD Access to information  ¥   
IVE “Whistleblower” protection   ¥  
IVF Creditor rights law and enforcement   ¥  
 
Principle V: Disclosure and Transparency 
 
Table VA: Disclosure standards 
  FA PA MNA NA 
VA 1 Financial and operating results of the 
company 
¥    
VA 2 Company objectives ¥    
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VA 3 Major share ownership and voting rights  ¥   
VA 4 Remuneration policy for board and key 
executives 
 ¥   
VA 5 Related party transactions   ¥  
VA 6 Foreseeable risk factors   ¥  
VA 7 Issues regarding employees and other 
stakeholders 
   ¥ 
VA 8 Governance structures and policies   ¥  
 
Table VB – VF 
  FA PA MNA NA 
VB Standards of accounting & audit ¥    
VC Independent audit annually ¥    
VD External auditors should be accountable    ¥ 
VE Fair & timely dissemination  ¥   
VF Research conflicts of interests    ¥ 
 
Principle VI: The Responsibilities of the Board 
 
Table VIA – VIC 
  FA PA MNA NA 
VIA Acts with due diligence, care ¥    
VIB Treat all shareholders fairly  ¥   
VIC Apply high ethical standards  ¥   
 
Table VID: The board should fulfill certain key functions 
  FA PA MNA NA 
VID 1 Board oversight of general corporate strategy 
and 
major decisions 
 ¥   
VID 2 Monitoring effectiveness of company 
governance 
practices 
 ¥   
VID 3 Selecting/compensating/monitoring/replacing 
key 
executives 
 ¥   
VID 4 Aligning executive and board pay    ¥ 
VID 5 Transparent board nomination/election process  ¥   
VID 6 Oversight of insider conflicts of interest   ¥  
VID 7 Oversight of accounting and financial reporting  
systems 
 ¥   
VID 8 Overseeing disclosure and communications 
processes 
  ¥  
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Table VIE: Exercise objective judgment 
  FA PA M NA NA 
VIE 1 Independent judgment   ¥  
VIE 2 Clear and transparent rules on board 
committees 
 ¥   
VIE 3 Board commitment to responsibilities  ¥   
 
Table VIF: Access to information 
  FA PA M NA NA 
VIF Access to information ¥    
 
From the findings above, it shows that corporate governance framework is 
improving. It also shows that there is a clear division of responsibilities and holders of 
ordinary shares may attend/vote at AGM.  Results also show that all shareholders have the 
right to elect board members but there is a lack of strong commitment that protects minority 
shareholder rights. Findings also show that the requirements for disclosure of interest by 
directors are not explicitly addressed in the law. 
However, most importantly the new Act provided issues of auditors’ appointment, 
removal, resignation, rights, duties, and remuneration (see, for example, the Companies Act 
of 2009). Further, the issue of accounting records and disclosure also included in the new Act. 
For example, according to the new Companies Act of 2009, “every company shall keep such 
accounting records as are necessary fairly to present the state of affairs and business of the 
company” (Companies Act of 2009: 110).  
 
5. Conclusions, recommendations, implications 
 
This paper presented an overview of key recent developments in Swaziland related 
to corporate governance policy framework, enforcement and compliance practices contained 
in the new Companies Act of 2009 and evaluated the findings to the requirements of the 
OECD principles of corporate governance. Findings show that the Companies Act of 2009 
has applied many OECD principles of corporate governance which is a very good sign for 
Swaziland as a developing country. It should be noted that the Act serves as a regulatory 
framework where the organisation in Swaziland will be obliged to follow by law. The 
guidelines provided by the new Act regarding corporate governance policy framework will 
assist both public sector and private sector in improving the performance. However, the 
study reveals that, given its stature as a developing country, much has been achieved by the 
Swaziland government to improve the legal, regulatory, and institutional framework for 
corporate governance by implementing the new Companies Act of 2009. The study shows 
the importance and the need for the Swazi government and the companies to develop a 
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common corporate governance framework which will be applicable to all parties. The study 
recommends that Swaziland government should establish a center for Directors (i.e. Institute 
of Directors) that can carry out a variety of director training programmes which will help to 
implement the recent reforms and to promote good governance practices.     
6. Limitations and future research 
 
The study examines only the Companies Act of 2009. Therefore, further research 
should focus on other documents, allowing more in-depth analysis. Further, the study mainly 
focuses on the issue of corporate governance within the context of Swaziland as a developing 
country. It was difficult to draw a comparison to generalize common characteristics with 
other developing countries. In spite of these limitations, the study has succeeded in 
presenting data which should serve as a benchmark against which future studies compared.  
 
---------------------------------------------------------------------------------------------------------------- 
Notes: ¹ FA: Fully applied means that all essential criteria are met without significant deficiencies. ² PA: Partially 
applied means that while the legal and regulatory framework complies with the Principle, practices and enforcement 
diverge. ³ MNA: Materially not applied means despite progress, shortcomings are sufficient to raise doubts about 
the authorities’ ability to achieve observance. 4 NA: Not applied means no substantive progress toward observance 
has been achieved or where an OECD principle does not apply due to structural, legal or institutional features. This 
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